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SECURITIES  AND  EXCHANGE 
COMMISSION 

17  CFR  Parts  230  aruf  239 

[Release  No.  33-60751 

General  Rules  and  Regulations, 
Securities  Act  of  1933,  and  Forms 
Prescribed  Under  the  Securities  Act  of 
1933;  Small  Offering  Exemption 

agency:  Securities  and  Exchange 

Commission. 

action:  Final  rules. 

summary:  The  Commission  is  adopting 
amendments  to  its  small  offering 
exemptive  rule  to  permit  the  use  of  a 
preliminary  offering  circular  between 
the  date  of  Hling  of  a  notification 
relating  to  an  underwritten  public 
ofiering  of  securities  in  reliance  upon 
this  exemptive  rule  and  the  date  on 
which  the  securities  may  be  sold.  As 
adopted,  the  rule  permits  the  use  prior  to 
the  date  on  which  the  securites  may  be 
sold  of  a  preliminary  offering  circular  in 
an  ofiering  which  is  to  be  sold  by  or 
through  one  or  more  underwriters  who 
are  broker-dealers  regist««d  under 
Section  15  of  the  Securities  ExdiMsge 
Act  of  1934. 

EFFECTIVE  DATE:  June  8, 1979. 

FOR  FURTHER  INFORMATION  CONTACT: 

Spencer  I.  Browne,  Special  Counsel, 

Ruth  D.  Appleton,  Chief,  Office  of 
Tender  Offers,  Acquisitions  and  Small 
Issues,  or  Paul  Belvin,  Ofilce  of  Small 
Business  Policy,  Division  of  Corporation 
Finance,  Securities  and  Exchange 
Commission,  500  North  Capitol  Street, 
Washington,  D.C.  20549  (202-^76-2976) 
or (202-755-1290). 

SUPPLEMENTARY  INFORMATION:  On 

November  16, 1978,  the  Commission 
proposed  for  comment  an  amendment  to 
Regulation  A  (17  CFR  230.251-.264),  a 
relation  adopted  pursuant  to  Section 
3(b)  of  the  Securities  Act  of  1933  (“1933 
Act")  [15  U.S.C.  77a  et  seq.,  as  amended 
by  Pub.  L  No.  94-29  (June  4, 1975)]. 
Securities  Act  Release  No.  33-5997  (43 
FR  55254]  invited  comments  on  the 
proposed  amendment  which  would, 
generally,  have  made  available  the  use 
of  a  preliminary  offering  circular  ' 
between  the  date  of  filing  a  notification 
relating  to  a  firm  commitment  public 


offering  of  securities  in  reliance  upon 
this  exemptive  rule  and  the  date  on 
which  the  securities  could  be  sold.  In 
addition,  the  use  of  the  preliminary 
offering  circular  would  have  been 
restricted  to  those  offerings  where  the 
aggregate  price  of  the  seouities  being 
offered  for  sale  was  equal  to  or  in 
excess  of  $500,000. 

After  careful  consideration  of  the 
comments  received  on  the  proposed 
amendments,  the  Commission  has 
decided  to  expand  the  availability  of  the 
use  of  a  preliminary  offering  circular  to 
all  offerings  which  are  to  be  sold  by  or 
through  one  or  more  underwriters  who 
are  broker-dealers  registered  under 
Section  15  of  the  Securities  Exchange 
Act  of  1934  (“1934  Act”)  and  to  delete 
the  $500,000  minimum  aggregate  offering 
requirement.  The  Commission  is  also 
adopting  an  amendment  to  the  Consent 
And  Certification  By  Underwriter 
required  by  Form  1-A(17  CFR  239.90). 

Tbis  release  contains  a  general 
discussion  of  the  background  and 
purpose  of  the  amendments  proposed  in 
Securities  Act  Release  No.  33-5^,  the 
Cfxnments  received  *  and  the 
Commission’s  lesponse  to  those 
oonaments. 

Background  and  Pnrpose 

The  amendments  to  Regulation  A 
adopted  today  represent  another  step  in 
the  Commission’s  ongoing  initiatives  to 
reduce  the  burdens  of  the  federal 
securities  acts  on  small  businesses 
whenever  possible  consistent  with  the 
protection  of  investors.  In  1978,  the 
Commission  held  extensive  hearings 
concerning  the  effects  of  its  rules  and 
regulations  on  the  ability  of  small 
businesses  to  raise  capital  and  the 
impact  on  small  businesses  of  the 
di^losure  requirements  under  the 
securities  acts.  In  response  to  the 
comments  received  at  these  hearings, 
the  Commission  has  recently  adopted 
rule  and  form  amendments  designed  to 
facilitate  the  small  business  capital 
formation  process.* 


'  See  comimnts  collected  at  File  No.  S7-782. 

*  A  summary  of  these  amendments  is  set  forth  in 
Securities  Act  Release  No.  33-6-49  (April  3. 1979) 
(44  FR  21562,  April  la  1979). 

The  proposal  set  forth  in  Release  No. 
33-5997  was  a  response  to  statements 


firom  the  investment  banking  community 
in  testimony  before  the  Commission  in 
its  hearings  on  small  business  capital 
formation  that  Regulation  A  was  not 
suited  for  underwritten  distributions  of 
securities,  particularly  those  on  a  firm 
commitment  basis.  As  more  fully 
explained  in  Release  No.  33-5997,  the 
inability  of  an  underwriter  to  circulate  a 
[Mreliminary  offering  document  prior  to 
the  date  on  which  the  securities  could 
be  sold  adversely  affected  the  feasibility 
of  an  underwriter  making  the 
distribution  on  a  firm  commitment  basis. 
Thus,  it  was  stated,  an  underwriter 
agreeing  to  effect  the  distribution  on  a 
fiiim  commitment  basis  would  insist  that 
the  underwriting  compensation  be 
increased.  This  increase  would 
compensate  the  underwriter  for  his 
increased  risk,  because  he  could  not 
ascertain  potential  investor  interest  in 
the  offering  prior  to  the  time  that  sales 
could  be  made. 

As  proposed,  the  use  of  a  preliminary 
offering  circular  in  the  form  filed  with  a 
Regulation  A  notification  on  Form  1-A 
(17  CFR  239.90)  would  have  been 
pmmitted  if  the  following  conditions 
were  met: 

1.  The  offering  circular  contained 
substantially  the  information  required 
by  Regulation  A,  or  contained 
substantially  that  information  except  for 
omlain  data  dependent  upon  the  offering 
price. 

2.  The  preliminary  offering  circular 
was  clearly  designated  as  such  and  bore 
a  legend  comparable  to  that  required  on 
the  cover  of  a  Preliminary  Prospectus. 

3.  The  aggregate  offering  price  of  the 
securities  being  offered  pursuant  to  the 
Regulation  A  exemption  was  equal  to  or 
in  excess  of  $500,000. 

4.  The  offering  related  solely  to  a  firm 
commitment  underwritten  public 
offering  of  securities. 

5.  A  definitive  offering  circular  other 
than  one  designated  as  a  “Preliminary 
Offering  Circular’’  and  which  contained 
all  of  the  information  required  by  Form 
1-A  accompanied  or  preceded  the 
confirmation  of  sale  sent  to  each  person 
who  had  been  furnished  the  preliminary 
offering  circular. 

The  amendment  as  proposed  was 
based  upon  Rule  433  (17  CFR  230.433) 
which  sets  forth  the  terms  and 
conditions  governing  the  use  of  a 
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preliminary  prospectus  in  connection 
with  a  registered  public  offering  under 
the  1933  Act  The  proposed  amendment 
would,  however,  have  differed  from  Rule 
433  in  two  important  respects:  (1)  the 
aggregate  offering  price  of  the  securities 
being  offered  pursuant  to  the  Regulation 
A  exemption  would  have  had  to  have 
been  equal  to  or  in  excess  of  $500,000; 
and  (2)  the  offering  would  have  had  to 
relate  solely  to  a  firm  commitment 
underwritten  public  offering  of 
securities. 

The  Commission  has  given  careful 
consideration  to  the  21  letters  of 
comment  on  the  proposed  amendment, 
most  of  which  addressed  both  of  the 
above  proposed  restrictions.  Based  upon 
the  Commission’s  review  of  these 
letters,  its  experience  in  administering 
Regulation  A  and  statements  by 
witnesses  from  the  investment  banking 
community  testifying  before  the 
Commission  in  its  hearings  on  small 
business  capital  formation,  the 
Commission  has  adopted  final 
amendments  to  Regulation  A  as 
discussed  below. 

Requirement  of  a  Legend  on  die  Outride 
Front  Cover  Page  of  the  Preliminary 
Offering  Circular  ^ 

As  proposed,  the  outside  front  cover 
page  of  a  preliminary  offering  circular 
was  to  bear  a  legend,  in  ink  of  a  color 
other  than  red  and  different  from  that 
used  elsewhere  in  the  offering  circular, 
which  would  be  similar  to  the  legend 
required  on  a  preliminary  propectus. 

The  use  of  a  color  other  than  red  ink 
was  to  distinguish  a  preliminary  offering 
circular  from  a  prelii^ary  propectus. 

While  only  one  commentator 
commented  on  the  additional  cost  of 
such  a  requirement,  the  Commission  has 
decided  not  to  require  that  the  legend  be 
printed  in  ink  of  a  color  other  than  red 
or  than  otherwise  used  in  the 
preliminary  offering  circular.  The 
Commission  notes  that  its  experience  in 
connection  with  offerings  based  upon 
Regulation  A  has  indicated  that  a 
substantial  number  of  such  offering 
circulars  are  mimeographed  and  not 
printed.  To  require  Aat  the  legend 
appear  as  originally  proposed  may  have 
caused  additional  unnecessary  expense. 
Accordingly,  the  Commission  has 
concluded  that  the  required  legend  may 
be  printed  in  the  same  color  ii^  as  the 
other  portions  of  the  preliminary 
offering  circular  so  long  as  it  appears 
perpendicular  to  the  text  and  runs  along 
the  left  hand  margin  of  the  outside  front 
cover  page  of  the  preliminary  offering 
circular.  In  addition  the  legend  must  be 
in  boldface  type  at  least  as  large  as  the 
type  used  in  the  body  of  the  prospectus. 


$5004100  Aggregate  Offering  Price 

As  set  forth  in  the  proposed 
amendment,  the  use  of  a  preliminary 
offering  circular  would  have  been 
limited  to  offerings  where  the  aggregate 
offering  price  of  securities  being  offered 
pursuant  to  the  Regulation  A  exemption 
was  equal  to  or  in  excess  of  $500,000. 
Release  No.  33-5997  noted  that  this 
proposed  requirement  was  intended  to 
assure  that  the  preliminary  offering 
circular  was  of  reasonably  good  quality. 

Most  commentators  believed, 
however,  that  the  quality  of  a 
preliminary  offering  circular  is  not 
determined  by  the  size  of  an  offering.  In 
addition,  it  was  felt  that  such  a 
restriction  could  have  the  effect  of 
denying  the  use  of  a  preliminary  offering 
ciroilar  in  a  substantial  munber  of 
potential  offerings  in  reliance  upon 
Regulation  A  which  may  be  less  than 
$500,000. 

The  Commission  has  considered  the 
views  of  the  commentators  and  has 
decided  not  to  adopt  the  proposed 
eligibility  standard  based  on  the  size  of 
the  offering.  The  Commission  agrees 
that  the  size  of  an  offering  may  not  be 
substantially  related  to  the  quality  of  a 
preliminary  offering  circular,  and 
therefore  adoption  of  this  standard 
would  not  appear  warranted.  The 
Commission  riso  believes  that  the 
presence  of  an  imderwriter  will  tend  to 
assure  that  the  disclosures  in  the 
preliminary  offering  circular  will  be  of 
reasonably  good  quality. 

Requirement  That  the  Offering  Be 
Underwritten 

While  most  of  the  commentators  were 
in  agreement  that  permitting  the  use  of  a 
preliminary  offering  circular  in  offerings 
to  be  made  on  a  firm  commitment  basis 
would  expand  the  use  of  offerings  made 
in  reliance  upon  Regulation  A,  a 
substantial  majority  believed  that  its  use 
should  be  expanded  to  include  public 
offerings  underwritten  on  a  best  efforts 
basis.  In  support  of  their  views,  the 
commentators  indicated  that  the  reasons 
cited  by  the  Commission  as  necessary  to 
facilitate  offerings  made  on  a  firm 
commitment  basis  are,  with  the 
exception  of  the  underwriter’s 
commitment  to  purchase  the  shares 
prior  to  the  actual  sale  of  securities, 
equally  applicable  to  facilitating  an 
offering  made  on  a  best  efforts  basis.  In 
addition,  many  of  the  commentators 
were  of  the  opinion  that  most  offerings 
made  in  reliance  upon  Regulation  A 
were  underwritten  by  smaller  regional 
underwriters.  Because  such 
underwriters  may  have  only  limited 
capital,  they  would  in  all  likelihood 


continue  to  underwrite  offerings  on  a 
best  efforts  basis  so  as  not  to  tie  up  all 
of  their  net  capital  on  one  offering.  Thus, 
in  order  to  extend  the  benefits  of  the  use 
of  a  preliminary  offering  circular  to  a 
significant  number  of  issuers,  its  use 
should  be  available  to  offerings 
underwritten  on  a  best  efforts  as  well  as 
firm  commitment  basis. 

The  Commission  has  considered  the 
statements  of  the  commentators  and  has 
determined  to  expand  the  use  of  a 
preliminary  offering  circular  to  all 
underwritten  public  offerings  of 
securities  made  in  reliance  upon 
Regulation  A.  This  decision  was  based 
on  the  Commission’s  conclusion  that  the 
participation  of  an  underwriter,  on  a 
firm  commitment  basis  or  otherwise, 
will  tend  to  assure  that  the  disclosiires 
in  the  preliminary  offering  circular  will 
be  of  reasonably  good  quality. 

Expanding  the  availability  of  the  use  of 
a  preliminary  offering  cir^ar  to  all 
Regulation  A  offerings  which  are  to  be 
sold  by  or  through  one  or  more 
underwriters  who  are  broker-dealers 
registered  under  Section  15  of  the  1934 
Act  reflects  the  Commission’s  view  that 
underwriters  should  and  will  c^fully 
review,  prior  to  their  distributi(^  the 
disclosiures  in  preliminary  offering 
circulars  for  completeness  and  accuracy. 

Requirement  for  Redistribution  of  the 
Preliminary  Offering  Circular 

A  majority  of  the  commentators,  in 
urging  the  Commission  to  expand  the 
availability  of  a  preliminary  offering 
circular  to  all  underwritten  offerings, 
also  noted  that,  where  the  original 
preliminary  offering  circular  is  deficient, 
the  staff  has  the  ability  to  require 
redistribution  of  a  revised  preliminary 
offering  circular  to  correct  any 
inaccurate  statements,  in  order  to  make 
it  clear  that  redistribution  may  be 
required,  the  Conunission,  in  adopting 
amendments  to  Regulation  A,  has 
revised  proposed  paragraph  (i)  of  Rule 
256  and  has  adopted  an  amendment  to 
the  Consent  and  Certification  by 
Underwriter,  which  must  be  signed  by 
each  imderwriter  and  filed  as  an  exhibit 
to  the  Notification  required  to  be  filed 
pursuant  to  Rule  255(a).  Where  a 
preliminary  offering  circular  will  be 
distributed,  paragraph  (i)  of  Rule  256 
and  paragraph  3  of  die  Consent  and 
Certification  by  Underwriter  require 
that  if  the  preliminary  offering  circular 
is  inaccurate  or  incomplete  in  any 
material  respect  each  person  to  whom 
the  securities  are  to  be  sold  shall  be 
furnished  a  copy  of  either  a  revised 
preliminary  or  die  final  offering  circular 
48  hours  prior  to  the  mailing  of 
confirmation  of  the  sale  or  shall  be  sent 
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such  offering  circular  under 
circumstances  that  it  would  normally  be 
received  by  them  48  hours  prior  to  their 
receipt  of  confirmation  of  the  sale.  The 
Commission  is  of  the  view  that  this 
requirement  vdll  give  potential  investors 
sufficient  time  to  consider  the  effect  of 
revised  disclosures  on  their  investment 
decision.  While  eidier  a  revised 
preliminary  or  the  final  offering  circular 
may  be  fiu^shed  or  sent,  where  a 
revised  preliminary  offering  circular  is 
used  to  meet  this  requirement  the  final 
offering  circular  as  specified  in  Rule 
256(i)(4)  would  have  to  be  furnished  or 
sent  prior  to  or  with  confirmation  of  the  . 
sale.  In  order  to  assure  that  each  person 
to  whom  the  securities  are  to  be  sold 
receives  the  revised  or  final  offering 
cihnilar  as  specified,  the  amended 
Consent  and  Certification  by 
Underwriter  also  requires  that  the 
underwriter  keep  an  accurate  and 
complete  record  of  the  name  and 
address  of  each  person  who  was 
furnished  a  preliminary  offering  circular. 

Issuers  and  underwriters  should  also 
be  aware  that,  where  a  preliminary 
offering  circular  which  is  inacciurate  or 
inadequate  in  any  material  respect  has 
beeii%istributed,  the  staff  may  require 
as  a  condition  to  acceleration  of  the  10 
day  waiting  period  for  sales 
contemplated  by  relevant  rules  that  a 
revised  preliminary  or  the  final  offering 
circular  be  accompanied  by  a 
memorandum  specifying  the  changes 
from  the  original  prelimifriary  offering 
circular  as  well  as  requiring  in 
particularly  serious  cases  a  “cooling-off* 
period  prior  to  the  date  on  which  the 
securities  may  be  sold.  These  practices 
are  intended  to  parallel  substantially 
similar  practices  available  under  the 
1933  Act  and  are  designed  to  draw 
particular  attention  to  revised 
disclosiires  and  to  lessen  the  impact  of 
prior  misleading  statements.*  The 
Commission  does,  however,  recognize 
that,  where  required,  redistribution  may 
involve  an  additional  cost  which  may  be 
a  substantial  burden  on  smaller  issuers. 
In  order  to  avoid  this  cost,  issuers  may 
wish  to  delay  distribution  of  the 
preliminary  offering  circular  until 
comments,  if  any,  have  been  received 
from  the  staff  of  the  Regional  Offices.* 

The  Commission  emphasizes  that  the 
decision  to  adopt  amendments 
expanding  the  availability  of  a 
preliminary  offering  circular  is  in  the 
natxire  of  an  experiment  The 
Commission  reminds  issuers, 


*See  Securitiet  Act  Release  No.  4968  (April  14. 
1969). 

*1116  average  period  of  time  currently  required  to 
review  Regulation  A  notifications  and  issue 
comments  has  been  16  days. 


underwriters,  and  their  counsel  that  it  ^ 
will  closely  monitor  the  quality  of 
disclosure  in  preliminary  offering 
circulars  and  will  not  hesitate  to  utilize 
all  of  its  enforcement  remedies  if  the  use 
of  preliminary  offering  circulars  is 
abused.  These  remedies  include 
suspension  of  the  Regulation  A 
exemption  prior  to  effectiveness  of  the 
offering  based  on  disclosures  in  the 
preliminary  offering  circular.* 
Underwriters  in  particular  are  reminded 
diet  participation  in  an  offering  in  which 
the  Regulation  A  exemption  is  later 
suspended  serves  as  a  bar  under  Rule 
252(e)(2)  fitim  the  underwriting  of  any 
other  Regulation  A  offering  for  a  period 
of  five  years. 

Amendment  of  Paragraphs  (a)  and  (d)  of 
Rule  255 

Prior  to  the  adoption  of  this 
amendment.  Regulation  A  did  not  permit 
(unless  authorized  by  the  Commission  or 
its  staff  pursuant  to  delegated  authority) 
the  offer  of  a  security  during  the  10-day 
waiting  period  between  the  filing  of  the 
Notification  and  the  date  on  which  the 
offering  conunenced.  Since  an  offer  of 
the  security  could  not  be  made,  a  sale  of 
the  security  was,  by  implication, 
likewise  prohibited  However,  where  a 
preliminary  offering  circular  is  used 
prior  to  the  expiration  of  the  10-day 
waiting  period,  as  permitted  by 
paragraph  (i)  of  Ride  256,  the  offering  of 
the  seciMty,  defined  in  Section  2(3)  of 
the  1933  Act,  commences  immediately 
upon  the  distribution  of  the  preliminary 
offering  circular.  Since  the  purpose  of 
this  amendment  is  to  facilitate 
underwritten  offerings  pursuant  to 
Regulation  A  by  allowing  the 
distribution  of  an  offering  circular  prior 
to  the  date  on  which  the  securities  may 
be  sold  in  order  to  make  clear  that  sales 
of  the  security  continue  to  be  prohibited 
during  the  KMay  waiting  period 
provided  in  paragraphs  (a)  and  (d)  of 
Rule  255  and  paragraph  (f)  of  Rule  256, 
additional  language  has  been  added  to 
paragraphs  (a)  and  (d)  of  Rule  255  so  as 
to  specifically  prohibit  sales  during  that 
period  unless  otherwise  authorized  by 
the  Commission  or  its  staff  pursuant  to 
delegated  authority. 

Operation  of  the  Amendments 

The  amendments  as  adopted  today 
provide  that  a  preliminary  offering 
circular  meeting  the  requirements  of 
paragraph  (i)  of  Rule  256  may  be 
distributed  as  soon  as  the  Notification, 
of  which  the  preliminary  offering 


•Pursuant  to  Rule  261(a)(3)  the  Commission  has 
the  authority  to  enter  an  oi^r  temporarily 
suspending  the  Regulation  A  exemption.  If  it  has 
reason  to  believe  ^t  the  offering  is  being  made  in 
violation  of  Section  17  of  the  1833  Act 


circular  is  an  exhibit,  has  been  filed 
with  the  Commission  as  required  by 
^ule  255(a).*  After  distribution  of  the 
prelimin^  offering  circular,  oral  offers 
of  die  security  based  on  the  preliminary 
offering  citcvlar  can  be  made;* however, 
a  sale  of  the  security  is  not  permitted.*  If 
the  issuer  of  the  security  is  required  to 
file  reports  pursuant  to  Section  13(a)  or 
15(d)  of  the  1934  Act  and  the  prelimkary 
offering  circular  is  not  inaccurate  or 
inadequate  in  any  material  respect  a 
confirmation  of  the  sale,  accompanied 
or  preceded  by  the  final  offering  circular 
as  provided  in  Rule  256(i)(4),  could  be 
sent  to  each  purchaser  of  the  security. 
However,  where  the  issuer  is  not  a 
“reporting  company,“  the  distribution  of 
the  prelii^ary  offering  circular  would 
permit  the  mailing  of  confirmation  of  the 
sale  which  must  ^o  be  accompanied 
by  the  final  offering  circular,  as 
provided  in  Rule  2^i)(4),  only  to  those 
persons  who  had  received  the 
preliminary  offering  circular  48  hours 
prior  to  their  receipt  of  confirmation  of 
the  sale.  It  should  be  noted  that  in  each  - 
instance,  paragraph  (i)(4)  of  Rule  256 
requires  that  conffrmation  of  the  sale  be 
accompanied  or  preceded  by  the  final 
offering  circular  containing  all  of  the 
information  required  by  S^edule  I  or 
Form  1-A.* 

If  the  preliminary  offering  circular  as 
originally  distributed  was  inaccurate  or 
inadequate  in  any  material  respect  a 
revised  preliminary  or  the  final  offering 
drcvtlar  must  be  fimiished  to  all  persons 
to  whom  the  secmrities  are  to  be  sold  48 
hours  prior  to  the  mailing  of  any 
confirmation  of  the  sale  or  sent  to  such 
persons  under  circumstances  that  it 
would  normaUy  be  receiv^  by  them  48 
hours  prior  to  ffieir  receipt  of 


*  As  adopted.  Rule  2S6(i)(l)  requirer  (1)  that  the 
preliminary  offering  circular  contain  subatantiaily 
all  of  the  information  required  by  Sdiedule  1  of 
Form  1-A,  except  for  the  omisaion  of  certain 
specified  infonnation  relating  to  the  offering  price 
and  underwriters*  compensation;  and  (2)  an 
issuer  is  not  subfect  to  die  reporting  provisions  of 
the  1834  Act,  the  outside  front  cover  page  should  « 
include  a  bona  fide  estimate  of  the  range  the 
maximum  offering  price  and  maximum  number  of 
shares  or  other  nnits  at  securities  to  be  offered  or 
should  include  a  bona  fide  estimate  of  the  principal 
amount  of  debt  securities  to  be  offered. 

*The  use  of  sales  literature  continues  to  be 
prohibited  by  paragraph  (aHl)  of  Rule  256  until  the 
final  offering  circular  is  delivered  in  accordance 
with  paragraphs  (aM2)  or  (iH4)  ^  Rule  me. 

*The  distribution  of  the  preliminaiy  offering 
circular  would  satisfy  die  provisions  of  Rule 
256(a)(1);  however,  paragraphs  (a)  and  (d)  of  Rule 
255  as  amended  prohibit  the  sale  of  the  security 
during  the  10-day  waiting  period  provided  therein, 
unless  the  Commission,  and  its  staff  pursuant  to 
delegated  authority,  authorize,  iqion  written  request, 
sales  of  the  securities  prior  to  expiration  of  the  10- 
day  waiting  period 

'Sales  to  persons  vriio  did  not  receive  a 
preliminary  offering  circular  could  only  be  made 
pursuant  to  Rule  2^aX2). 
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conHimation  of  the  sale.  The 
requirement  that  a  revised  preliminary 
or  final  offering  circular  must  be 
furnished  or  sent  48  hours  prior  to  the 
mailing  of  confirmation  of  the  sale  is 
intended  to  parallel  current  staff 
procedures  with  respect  to  requiring 
redistribution  of  an  amended 
preliminary  prospectus  as  a  condition  to 
acceleration  of  effectiveness  of  an 
offering  under  the  1933  Act 

Text  of  the  Amendments 

PART  230— GENERAL  RULES  AND 
REGULATIONS,  SECURITIES  ACT  OF 
1933 

1.  Paragraphs  (a)  and  (d)  of  §  230.255 
are  amended  as  follows: 

§  230.255  Filing  of  notification  on  form 
1-A. 

(a)  At  least  10  days  (Satxu'days, 
Sundays  and  holidays  excluded)  prior  to 
the  date  on  which  the  initial  offering  or 
sale  of  any  securities  is  to  be  made 
under  this  regulation,  there  shall  be  filed 
with  the  Regional  Office  of  the 
Commission  specified  below  four  copies 
of  a  notification  on  Form  1-A.  The 
Commission  may,  however,  in  its 
discretion,  authorize  the  commencement 
of  the  offering  or  sale  prior  to  the 
expiration  of  such  10  day  period  upon  a 
written  request  for  such  authorization. 
***** 

(d)  Any  amendment  to  the  notification 
shall  be  signed  in  the  same  manner  as 
the  original  notification.  Four  copies  of 
such  amendment  shall  be  filed  with  the 
same  Regional  Office  as  the  original 
notification  at  least  10  days  prior  to  any 
offering  or  sale  of  the  securities 
subsequent  to  the  filing  of  such 
amendment,  or  such  shorter  period  as 
the  Commission,  in  its  discretion,  may 
authorize  upon  a  written  request  for 
such  .authorization. 
***** 

2.  Paragraph  (a)  is  amended  and 
paragraph  (i)  added  to  §  230.256  as 
follows: 

S  230J256  Filing  and  uaa  of  the  offering 
circular. 

(a)  Except  as  provided  in  paragraphs 
'  (c)  or  (i)  of  this  section  and  in 
§  230.257  — 

***** 

(i)  An  offering  circular  filed  pursuant 
to  paragraph  (f)  may  be  distributed  prior 
to  the  expiration  of  the  10-day  waiting 
periods  for  offerings  provided  for  in 
§  230.25S(a)  and  (d)  and  paragraph  (f)  of 
this  section  and  such  distribution  may 
be  accompanied  or  followed  by  oral 
offers  related  thereto,  provided  the 
conditions  in  subparagraphs  (1)  through 


(4)  are  met.  For  the  purposes  of  this 
section,  any  offering  circular  distributed 
prior  to  the  expiration  of  the  ten  day 
waiting  period  is  called  a  Preliminary 
Offering  Circular.  Such  Preliminary 
Offering  Circular  may  be  used  to  meet 
the  requirements  of  paragraph  (aK2)  of 
§  230.256:  Provided,  That  if  a 
Preliminary  Offering  Circular  is 
inaccurate  or  inadequate  in  any  material 
respect,  a  revised  Preliminary  Offering 
Cirinilar  or  an  offering  circular  of  the 
type  referred  to  in  subparagraph  (4) 
shall  be  furnished  to  all  persons  to 
whom  the  securities  are  to  be  sold  at 
least  48  hours  prior  to  the  mailing  of  any 
confirmation  of  sale  to  such  persons,  or 
shall  be  sent  to  such  persons  under  such 
circumstances  that  it  would  normally -be 
received  by  them  48  hours  prior  to  their 
receipt  of  confimation  of  the  sale. 

(1)  Such  Preliminary  Offering  Circular 
contaiiu  substantially  the  information 
required  by  this  section  to  be  included 
in  an  offering  circular,  or  contains 
substantially  that  information  except  for 
the  omission  of  information  with  respect 
to  the  offering  price,  underwriting 
discoimts  or  commissions,  discounts  or 
commissions  to  dealers,  amount  of 
proceeds,  conversion  rates,  call  prices, 
or  other  matters  dependent  upon  the 
offering  price.  For  issuers  not  subject  to 
the  reporting  provisions  imder  Section 
13(a)  or  lS(d)  of  the  Securities  Exchange 
Act  of  1934,  the  disclosure  on  the 
outside  front  cover  page  of  the 
Preliminary  Offering  Circular  should 
include  a  Imna  fide  estimate  of  the  range 
of  the  maximum  offering  price  and 
maximum  number  of  shares  or  other 
units  of  securities  to  be  offered,  or 
should  include  a  bona  fide  estimate  of 
the  principal  amount  of  debt  secimties 
to  be  offered. 

(2)  The  outside  front  cover  page  of  the 
Preliminary  Offering  Circular  shall  bear 
the  caption  "Preliminary  Offering 
Circular,"  the  date  of  its  issuance,  and 
the  following  statement  which  shall  run 
along  the  left  hand  margin  of  the  page 
and  printed  perpendicular  to  the  text,  in 
boldface  type  at  least  as  large  as  that 
used  gener^y  in  the  body  of  such 
offering  circular. 

A  notification  pursuant  to  Regulation  A 
relating  to  these  securities  has  been  filed 
with  the  Securities  and  Exchange 
Commission.  Information  contained  in  this 
Preliminary  Offering  Circular  is  subject  to 
completion  or  amendmenL  These  securities 
may  not  be  sold  nor  may  offers  to  buy  be 
accepted  prior  to  the  time  an  offering  circular 
whidi  is  not  designated  as  a  Preliminary 
Offering  Circular  is  delivered.  This 
Preliminary  Offering  Circular  shall  not 
constitute  an  offer  to  sell  or  the  solicitation  of 
an  offer  to  buy  nor  shall  there  be  any  sales  of 
these  securities  in  any  state  in  which  such 


offer,  solicitation  or  sale  would  be  unlawful 
prior  to  registration  or  qualification  under  the 
seciuities  laws  of  any  such  state. 

(3)  The  Preliminary  Offering  Circular 
relates  to  a  proposed  public  offering  of 
securities  which  is  to  be  sold  by  or 
through  one  or  more  underwriters  who 
are  broker-dealers  registered  under 
Section  15  of  the  Securities  Exchange 
Act  of  1934,  each  of  whom  has  fumisjied 
a  signed  Consent  and  Certification  in 
the  form  prescribed  as  a  condition  to  the 
use  of  such  offering  circular; 

(4)  An  offering  circular  which  contains 
all  of  the  information  specified  in 
Schedule  I  of  Form  I-A  (17  CFR  239.90) 
and  which  is  not  designated  as  a 
Preliminary  Offering  Circular  is 
furnished  with  or  prior  to  delivery  of  the 
confirmation  of  sale  to  any  person  who 
has  been  furnished  with  a  F^liminary 
Offering  Cinnilar  pursuant  to  this 
paragraph. 

PART  239— FORMS  PRESCRIBED 
UNDER  THE  SECURITIES  ACT  OF  1933 

Section  239.90  is  amended  by  revising 
paragraph  (c)  to  Item  11. 

$239.90  [Amended] 

*  *  *  *  « 

Item  11.  Exhibits 

(No  change  from  present^Item  11  except 
to  revise  paragraph  (c)  to  add 
imdertaking  number  3  to  the  Consent 
and  Certification  by  Underwriter  as 
follows:) 

***** 

Consent  and  Certification  by 
Underwriter 

1.  (No  change) 

2.  (No  change) 

3.  If  a  Preliminary  Offering  Circular 
will  be  distributed  as  permitted  by  Rule 
256(i),  the  Consent  and  Certification  by 

■  Underwriter  shall  include  the  following 
additional  paragraph: 

Hie  undersigned  hereby  undertakes, 
in  connection  with  any  distribution  of 
the  Preliminary  Offering  Circular  as 
permitted  by  Rule  256(i),  (a)  to  keep  an 
accurate  and  complete  record  of  the 
name  and  address  of  each  person 
furnished  such  Preliminary  Offering 
Circular  and  (b)  if  such  Preliminary 
Offering  Circular  is  inaccurate  or 
inadequate  in  any  material  respect  to 
furnish  a  revised  Preliminary  Offering 
Circular  or  an  offering  circular  of  the 
type  referred  to  in  Rule  256(i)(4)  to  all 
persons  to  whom  the  securities  are  to  be 
sold  at  least  48  hours  prior  to  the  mailing 
of  any  confirmation  of  sale  to  such 
persons,  or  to  send  such  a  circular  to 
such  persons  under  circumstances  that  it 
would  normally  be  received  by  them  48 


hours  prior  to  their  receipt  of 
confirmatioii  of  the  sale. 

*  «  •  •  • 


Effective  Date 

This  amendment  to  Regulation  A  is 
effective  June  8, 1979.  [S^.  3(b),  19(a), 
48  Stat  75, 85;  sea  209, 48  Stat  908;  59 
Stat  167,  Pub.  L  91-565, 84  Stat  1480; 
sea  308(a)(l)(2)(3),  90  Stat  56. 57;  Pub.  L 
05-283,  sea  18. 02  Stat  275;  Pub.  L  95- 
425,  sec.  2. 92  Stat  062;  15  U.S.C  77c(b). 
77s(a)l. 

Statutwy  Authority 

This  Amendment  to  Regulation  A  is 
adopted  pursuant  to  Sections  3(b)  and 
19(a)  of  the  Securities  Act  of  1933. 

The  Commission  finds  that  any 
changes  in  the  amended  provisions  fit)m 
those  published  in  Securities  Act 
Release  No.  33-5997  have  already  been 
generally  subject  to  comment  and  are 
either  technical  in  nature  or  less 
burdensome  than  previous  proposals  so 
that  further  notice  and  rulemaking 
procedures  pursuant  to  the 
Administrative  Procedure  Act  (5  U.S.C. 
553)  are  not  necessary. 

By  the  Commission. 

George  A.  Fitzsimmons, 

Secretary. 

June  1, 1979. 
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